. 6208

RECORDATION NOe————Filtd & ReO€Mbunterpart 9 of 10 counterparts
JUN 25 1971 -4 25 PM

INTERSTATE COMMERCE COMMISSION ’ )
EQUIPMENT LEASE AGREEMENT

EQUIPMENT LEASE AGREEMENT, dated as of May 6, 1971,
between Continental Illinois National Bank and Trust Company
of Chicago, a national banking association (hereinafter called
the Lessor), and‘ii;"Be semer and Lake Erie Railroad Company,

a Pennsylvania corporation (hereinafter called the Lessee).

WHEREAS, Lessor has enterad into a Purchase Agrgement
with Lessee, dated as of May 6, 1971, wherein Lessor has agreed
to purchase from Lessee the railroad equipment described in
Schedule A hereto (hereinafter called the Cars); and

WHEREAS, Lessor has entered into a Railroad Equipment
Reconstruction Agreement (hereinafter called the Reconstruction
Agreement) with Lessee, dated as of May 6, 1971, wherein lLessee
has agreed to reconstruct for the Lessor the Cars, in accordance
with the specifications therefor designated by Lessor and duly
approved by Lessee by endorsement thereon (hereinafter, with
such modifications therein as may be approved by lLessor and
Lessee, called the Specifiéations); and

WHEREAS, Lessee desires to lease all of the Cars, or

such lesser number as are delivered and accepted under the

Reconstruction Agreement on or prior to December 31, 1971,




at the rentals and for the terms and upon the conditions ’
hereinafter provided; )
NOW, THEREFORE, in consideration of ﬁhe premises and
of the rentals to be paid and the covenants hereinafter
mentioned to be kept and performed by Lessee, Lessor hereby
leases the Cars to the Lessee upon the following terms and

conditions, namely:

1. ACCEPTANCE AND LEASE OF CARS. Simultaneously upon

acceptance of delivery of any Cars, pursuant to the Reconstruction
Agreement, Lessor will lease such Cars to Lessee and Lessee will
lease such Cars from Lessor hereunder; provided, however, that
Iessor shall not accept delivery of, and neither Lessor nor

Lessee shall lease hereunder, any Cars delivered later than
December 31, 1971. Lessee agrees that Lessor will authorize

one or more employees of ;essee, designated by Lessee, as Lessor's
authorized representative(s) to accept delivery of each unit of
such Cars pursuant to the Reconstruction Agreemert, and Lessee
agrees that acceptance of such delivery on behalf of Lessor by
such representative(s) pursuant to such authorizeztion by Lessor
(as evidenced by the execution by Lessor's agent of the Certi-
ficate of Delivery and Acceptance contemplated by the Reconstruction
Agreement) shall, without further act, irrevocably constitute

delivery to and acceptance by Lessee of such Cars for all

. purposes of this Lease.




In the event that the reconstruction and lease of any
of the Cars sold to the Bank pursuant to the Reccnstruction
Agreement and this Lease shall not be completed on or prior to
December 31, 1971, the Bessemer agrees to repurchase from the
Bank such Cars which have not been reconstructed and leased at a
price equal to the sum of the purchase price paid by the Bank to
the Bessemer for such Cars plus any reconstruction price paid by
the Bank to the Bessemer with respect to such Cars, plus interest
on saild sum at a rate per annum equal to thé prime commercial rate,
from time to time in effect at Continental TIllinois National Bank
and Trust Company of Chicago, computed from the réspective dates so
paid to the date of Bessemer's payment of the repurchase price; and,
upon receipt of such payment, Lessor shall reassign to Lessee
WITHOUT ANY REPRESENTATION’OR WARRANTY OF ANY KIND, EXPRESS OR
IMPLIED, any right.with respect to such Cars previously assigned to
it and such Cars shall not thereafter be subject to lease hereunder.

As used in this Lease, the term "purchase price" shéll mean
the sum of the purchase price per Car specified on page 1 of the
Purchase Agreement plus any excise, sales or use taxes incurred or
payable by Lessor in connection with the purchase of the Cars; and
the term "reconstruction price"” shall mean the sum of the recon-
‘struction priée per Car set forth in Schedule A to the Reconstruction
Agreement plus any excise, sales or use taxes irncurred or payable

by Lessor in connection with the reconstruction of any of the

Cars.




2. TERM. Immediately upon acceptance by Lessee of each
unit‘of the Cars pursuant to Section 1, the lease term of that
unit shall commence. The lease term of all Cars shall end 12
years after the date (herein called the Initial Payment Date)
which shall be the earlier of (1) the Commitment Date as set
forth in the Purchase Agreement-or (i1) the date on which Lessor
shall have made its last payment of the Total Purchase Price as
set forth in ﬁhe Purchase Agreement and the reconstruction price.

3. RENT, NET LEASE. The first installment of rent shall

be payable on the Initial Payment Date. Subséquent installments
of rent shall be payable on each successive quarterly anniver-

sary of the Initial Payment Date. All such instezllments of rent
shall each be in the following amounts for each car subject to

lease: ' .

2.8616% of (' X ) +  3.1635% of (l‘Y ) multiplied by{X + Y
X+Y X +Y

Where X reconstruction price of each car

.Y = purchase price of each car
provided, the first such installment shall include, in addition
to the amount hereinabove provided, a further sum equal to tﬁe
sum of the daily rentals for all Cars reconstructed and delivered
under the Reconstruction Agreement prior to the Initial Payment

Date, such daily rental to be equal to $1.26 per Car per day.

Such daily rental shall be computed from and including the day of

e




the payment by Lessor of the reconstruction price of each Car to
and including the day pfior to the Initial Payment Date. During
the period for which daily rental is computed, the lease, use and
operation of the Cars on which such daily rental is to be paid
shall be in accordance with and be governed by all the prbvisions,
terms and conditions of this Lease except those provisions, terms
and conditions requiring the payment of installments of rent
beginning on the Initial Payment Date as provided abqve in this
Section 3.

This Agreement provides for a net lease and the rent and
other amounts due hereunder shall not be ;ubject to any defense,
claim, reduction, set-off, or adjustment for any reason whatsoever
except to the extent expressly provided in Section 6 or in Section 8;
nor except as otherwise expressly provided herein, shall this Lease
terminate, or the respective obligations of Lessor or Lgs;ee'be
otherwise affected, by réason of any defect in or damage to or
loss or destruction of all or any of the Cars from whatsoever
cause, the taking or requisition of the Cars by condemnation or
otherwise, the lawful prohibition of Lessee's use of the Cars,
the interference with such use by any private person or corpora-
tion, the invalidity or unenforceability or lack of due authori-
zation of this Lease, or lack or right, power or authority of the
Lessor té enter into this Lease, or for any other cause whether

similar or dissimilar to the foregoing, any present or future law

to the contrary notwithstanding, it being the intention of the
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parties hereto that the rents and other amounts payable by the
Lessee heréunder shall continue to be payabie in 211 events unless
‘the obligation to pay the same shall be terminatec pursuant to the
express provisions of this Lease. |

All payments provided for in this Lease to be made to the
Iessor shall be made to the Lessor at é31 South LaSalle Street,
Chicago, Illinois, or at such other place as the l.essor shall
specify in writing.

L4, IDENTIFICATION MARKS., The Lessee will cause each Car

to be kept numbered with its identifying number as set forth in
Schedule A and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of such Car, in
letters not less than one inch in height, the name of the Lessor
followed by the words "Owner and Lessor"” or other appropriate words
designated by the Lessor, with appropriate changes thereof and
additions thereto as from time to time may be required by law in
order to protect the title of thé Lessor to such Car and its rights
under fhis Lease, The Lessee will not place any Car in operation or
exercise any control or dominion over the same until such names and
word or words shall have been so marked on both sides thereof and
will replace promptly any such names and word or words which may be-
removed, defaced or destroyed. The Lessee will riot change the
identifying number of any Car except'with the consent of the Lessor
and in accordance with a statement of new identifying numbers to be

substituted therefor, which consent and statement previously shall

have been filed with the Lessor by the Lessee and filed, recorded
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or deposited in all public offices where this Lease shall have been
>filed, recorded or deposited; provided, however, tThat, in addition to
"such identifying number, the Lessee may cause to be placed on each
Car in such position as not to be confused with the identifying num-
ber thereon a reporting number identifying such Car for reporting and
operating purposes, which reporting number may be changed by the
Lessee from time to time without the consent of the Lessor or the
filing, recording, registering and depositing of any instrument.
Except as above provided, the Lessee will not allow the
name of any person, association or corporation to be placed on
the Cars as a desigﬁation that might be 1nterprete8 as a claim of
ownership. Subject to the fofegoing, the Lessee may cause the
Cars to be lettered with the names or initials or other insignia
customarily used by the Lessee or its affiliates on railroad equip-
. ment used by it of the same or a similar type for convenience of
identification of the right of the Lessee to use the Cars under
this Lease.
5. TAXES. The Lessee agrees that, during the con-
tinuance of this Lease, in addition to the rentals herein pro-
| vided, it will promptly pay all taxes, assessments and other
governmental charges (together with any penalties, fines or
interest.thereon), including but not limited to saleé or use
taxes, levied or assessed upon the Cars 6r the interest of

the Lessee in the Cars subject to this Lease or any thereof
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or upon the reconstruction, use, operation or leasing thereof
_or the rentals or earnings arising therefrom and will promptly
pay or reimburse the Lessor for all taxes, assessments and
other governmental charges levied or assessed against the
Lessor on account of its acquisition or ownership of such Ca?s .
or any thereof or on account of'the reconstruction, use,
operation or leasing thereof or on account of the rentals or
earnings arising therefrom (excluding, however, federal taxes
on, or measured by, the net income of the Lessor and stgte
taxes on, or measured by, the net income of the ILessor to the
extent imposed by the state of Illinois, but including any

and 21l other federal, state or other taxes imposed on the
ILessor), including but not limited to any sales cr use taxes
payable on account of the acquisition or ownership of the, Cars
or any thereof by the Lessor or on account of the leasinhg of the
Cars hereunder; but the Lessee shall not be required to.pay the
same so long as it shall in good faith and by aprpropriate legal
or administrative proceedings contest the validity or amount
thereof unless thereby, ih the judgment of the Lessor, the rights
or interests of the Ilessor will be materially endangered. Iﬁ
the event any tax reports are required to be made on the basis

of individual Cars, the Lessee will either make such reports

in such manner as to show the ownership of such Cars by the




Lessor or will notify the Lessor of such requirement and will
make such report in such manner as shell ﬂé satisfactory to
the Lessor. |

Iessee shall not, unless Lessor shall so request in
writing, assert any immunity from taxes because Lessor is a
national banking association.

ILessee shall not be required to reimburse Lessor
pursuant to this Section 5 for any sales, use, or similar
taxes paid by Lessor if included by Lessor as part of the
purchase price or reconstruction price of any of the Cars.

All of the agreements contained in this Section 5 shall survive
and continue in full force and effect notwithstanding termi-
nation of this Lease or of the lease of any or all Cars
hereunder.

Notwithstanding the provisions contained earlier in
this Section 5, in the event that the Federal income tax law
shall be amended during the term of this Lease to provide for
an investment tax credit allowable with respect to any of the
Cars, Lessor agrees to execute any consents or other documents
and to take any other action which shall be reasonably required

by Lessee so that Lessee may have the benefit of the maximum

investment tax credit allowable with respect to the Cars.




6. PAYMENT FOR CASUALTY OCCURRENCE OR CARS UNSERVICE-

ABIE FOR USE. In the event that any Car shall be or become

worn-out, lost, stolen, destroyed or, in the opinion of the
Iessee, irreparably damaged, obsolete or economically un-
serviceable for use from any cause whatsoever (such occurrences
being hereinafter called Casualty Occurrences) during the term
of this Lease, the Lessee shall promptly (after it has knowledge
of such Casualty Occurrence) and fully inforﬁ the Lessor in
regard thereto. On the next succeeding rental payment date,
the Lessee shall pay to the Lessor a sum equal to the Casualty
Value (as defined in Schedule B hereto) of such Cars as of the
date of such payment, in accordance with Schedule B. Upon
making such payment in respect of any such Car, (i) rental on
- such Car shall ceas; to accrue, (ii) title to such Car shall
automatically pass to the Lessee WITHOUT ANYVREPRESENTATION OR
WARRANTY OF ANY KIND, EXPRESS OR IMPLIED, ON THE PART OF LESSOR,
and (iii) the term of lease of such Car shall end.

The Lessee shall bear the risk of and, except as herein-
above in this Section 6 provided, shall not be released from its
obligations hereunder in the event of any Casualty Occurrenée to

any Car after delivery to and acceptance thereof by the Lessee

hereunder.




7. ANNUAL REPORTS. ULessee shall furnish to Lessor:

(1) as soon as available but in any event within 120 days after

each fiscal year of Lessee, a copy of the audited annual
financial statement of Lessee, including a balance sheet and
- income statement, prepared in conformity with generally accepted
accounting principles applied on a basis consistent with that
of the preceding fiscal year and that heretofore pfovided to
Lessor, and signed by independent certified public accountants
satisfactory to Lessor; (ii) on or before May 1 in each year
commencing with the year 1972, an accurate statement, as of the
preceding January 1 (a) showing the amount, description and
numbers of the Cars then leased hereunder, the armount, descrip-~
tion and numbers of all Cars that may have suffered a Casualty
Occurrence during the preceding 12 months (or since the date
of this Lease, in the case of the first such statement), and
- such other information regarding the condition and state of
repair of the Cars és the Lessor may reasonably request, énd
(v) stating that, in the case of all Cars repainted during the
period covered by such statement, the markings required by
Section 4 hereof shall have been preserved or replaced.

The Lessor shall have the right (but shall not be
obligated), at its sole cost and expense, by its authorized

representatives, to inspect the Cars and the lessce's records
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‘with respect thereto, at such reasonsble times as it shall
deem necessary to confirm to the Lessor the existence and proper
maintenance thereof during the continuance of this lease.

8. MAINTENANCE; COMPLIANCE WITH IAWS AND RULES; AND

INDEMNIFICATION. THE LESSOR MAKES NO WARRANTY OR REPRESENTA-

TION, EITHER EXPRESS OR IMPLIED, AS TO THE MERCHANTABILITY,
FITNESS FOR ANY PURPOSE, DESIGN OR CONDITION OF, OR AS TO THE
QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE CARS
DELIVERED TO THE LESSEE HEREUNDER, but the Lessor hereby
irrevocably appoints and consitutes the Iessee its agent and
attorney-in-fact during the term of this lLease to assert angd
enforce from time to time, in the name of and for account of
the Lessor and/or the Leésge, as their interests may appear,
whatever claims and rights the Lessor may have, s Owner, under
any express or lmplied warranties of any manufacturer or vendor.
The Lessee agrees that, at its owh cost and expense,
it will maintain and keep each Car which is subject to this
ILease in good order and repair, ordinary wear and tear excepted.

- The Lessee agrees to comply with all Governmental laws, regula-

tions, requirements and rules (including the rules of the
Interstate Commerce Commission and the current Interchange
Rules, or supplements thereto, of the Association of American
Railroads) with respect to the use, maintenance and operation

of each Car subject to this Lease. In case any eQuipment or
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appliance on any such Car shall be required to be changed or
replaced, or in case any additional or other equipment or
appliance is required to be installed on such Car in order
to comply with such laws, regulations, requiremernts and rules,
the Lessee agrees to make such changes, additions and reﬁlace—
ments at its own expense; and the Lessee agrees to maintain
such Car in full compliance with such laws, regulations, require-
ments and rules so long as it is subject to this Lease.

If any time during the lease term of any Cars under
this Lease, it shall be determined by the Interstate Commerce
Commission or by the Association of American Railroads that any
of such Cars does not conform to the respective standards, speci-
fications and requireménts of either of thé two entities named
in this paragraph, Lessor may, at its option, upon 30 days'
notice to Lessee, declare terminated the lease of such non-
conforming Cars if such n6n~conf0rmity is not corrected by
Lessee at its sole cost and expense within said 30 day period,
and notice of such correction is not given by Lessee to Lessor

within 5 days from the end of said 30 day period, or if notice

of intention to make such correction is not given by Lessee to
Lessor within 5 days from the end of said 30 day oeriod. Upon
a declaration of termination under this Section, Lessee shall
pay to_Lessor on the next succeeding rental payment date the

Casualty Value (as defined in Schedule B hereto) of such Cars

-13-
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as of the date of such payment, in accordance with Schedule B.
Upon payment of such Casualty Value anq payment of a2ll rent
accrued and unpaid on each such Car to the date cof payment,

(1) rental on each such Car shall cease to accrue, (ii) title

to each such Car shall automatically pass to the Lessee WITHOUf/
ANY REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED,
ON THE PART OF LESSOR, and (iii) the term of lease of each such
Car shall end.

Any parts installed or replacements made by the Lessee
upon any Car shall be considered accessions to such Car and
title thereto shall be immediately vested in the Lessor, without
cost or ekpense to the Lessor.

The Lessee agrees to indemnify and save harmless the

’ Lessor against any charge or claim made against the Lessgr,
and against any expense or liability (including but not limited
to counsel fees and expenses and patent liabilities) which the
Lessor may incur in any manner by reason of its ownership of,
or which may arise in any manner out of or as a result of the

" use or operation of, any Car while it is subject to this Lease,

and to indemnify and save harmless the Iessor against any claim
or sult arising out of the operation of such Car resulting in
damage to property or injury to any person.

The Lessee agrees to prepare and deliver to the ILessor

within a reasonable time prior to the required date of filing

=14~
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(or, to the extent permissible, file on behalf of the Lessor)
any and all reports required to be filed by Lessor, with any
Federal, state or other regulatory authority by reason 6f the
ownership by the Lessor of the Cars or the leasing of the Cars
to Lessee.

9. RETURN OF CARS UPON EXPIRATION OF TERM. As soon as

practicable on or after the expiration of the term of this Lease
with respect to any Car, (except any Car title t6 which has
passed to the Lessee pursuant to Sections 6 or 8 hereof), the
Iessee will, at its own cost and expense, at the request of the
Lessor, deliver possession of such Car to the Lessor upon such
storage tracks of the Lessee as the Lessor may designate, or,
in the absence of such designation, as the Lessee may seléct,
and permit the Lessor to store such Car on such fracks for a
period not exceeding three months and the Lessee shall transport
the same, at any time within such three-months' period, to any
reasonable place on the lines of railroad operated by the
Iessee or to eny connectiné carrier for shipment, all as
directed by the Lessor; tﬁe movement and storage of such Car

to be at the expense and risk of the Lessee. During any such
storage period the lLessee will permit the Lessor or any person
designated by it, including the authorized representative or
representatives or any prospective purchaser of any such Car,

to inspect the same. The assembling, delivery, storage and
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transporting of the Cars_as hereinbefore provided are of the
essence of this Lease, and upon applicatign to any court of
equity having Jjurisdiction in the premises the Lessor shall
be entitled to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so to assemble,
deliver, store and transport the Cars.

10. DEFAULT. If, during the continuance of this
lease, one or more of the following events (hereinafter SDme-
times called Events of Default) shall occur:

A. default shall be made in the payment of any part-

of the rental provided in Secfion 3 hereof and such

default shall continue for 30 days;

B. the lessee shall make or permit any unauthorized

assignment or transfer of this Lease or cf possession

of the Cars, or any thereof, and shall fail or refuse

to cause such assignment or transfer to be cancelled by

agreement of all parties having ahy interest therein and
to recover possession of such Cars within 30 days after
written notice from the Lessor to the Lessee demanding
such cancellation and recovery of possession;

C. default shall be made in the observance or per-

formance of any other of the covenants, conditions and

agreements on the part of the lessee contained herein
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and such default shall continue for 30 days after
written notice from the Leésor.to the Lessee

| specifying the default and demanding the same to be
remedied;

D. a petition for reorganization under Section 77

of the Bankruptcy Act, as now constituted or as said
Section 77 may be hereafter amended, sha’l be filed by
or against the Lessee, and all the obligatiohs of the
lessee under this Lease shall not have been duly
assumed in writing, pursuant to a court Oraer or decree,
by a trustee or trustees appointed in such proceedings
or otherwlise given a status comparable to obligations
incurred by sﬁch a -trustee or trustees within 30 days
after such éppointment, if any, or 60 days after such
petition shall have been filed, whichever shall be
earlier; or

E. any other proceedings shall be commenced by or
agalnst the Lessee for any relief under any bankruptcy
or insolvency law, or law relating to the relief of
debtors, readjustment of indebtedness, reorganizations,
arrangements, compositions or extensions (other than a
law which does not permit any readjustment of the obli-

gations of the Lessee hereunder), and all the obligations
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of the Lessee under this Lease shall not have been
duly assumed in writing, pﬁrsuant to a court order
or decree, by a trustee or trustees or receiver or
receivers appointed for the Lessee or for the property
of the Lessee in connection with any such proceedings
or otherwise given a status comparable to obligations
incurred by such a trustee or trustees or receiver or
receivers, within 30 days after such appointﬁent, if
any, or 60 days after such proceédings shall have been
commenced, whichever shall be earlier;
then, in any such case, the lLessor, at its option may

(a) proceed by appropriate court action or actions,
either at law or in équity, to enforce performance by
the Lessee of the applicable covenants of this Le;se
or to recover damages for the breach thereof; or

(b) by notice in writing to the Lessee terminate

this Lease, whereupon all right of the ILessee to the use

of the Cars shall absolutely cease and determine as
though this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; aéd
thereuﬁon, the Lessor may by its agents enter upon

the premises of the Lessee or other premises where any

of the Cars may be and take possession of all or any
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of such Cars and thenceforth hold, possess and enjoy
the same free from any right of the Lessce, or its
successors or assigns, to use the Cars for any purposes
whatever; but the Lessor shall, nevertheless, have a
right to recover from the Lessee any and all amounts
which under the terms of this Lease may be then due.

or which may have accrued to the date of such te;mination
(computing the rental for any number of days less than
a full rental period by multiplying the rental for such
full rental period by a fraction of which the numerator
is such number of days and the denominatcr is the total
number of days in such full rental period) and also to
recover forthwith from the Lessee (i) as damages for
loss of the bargain and not as a penalty, a sum, with
respect to each Car, which represents the excesé of the
present worth, at the time of such termination, of all
rentals for such Car which would otherwisz have accrued
hereunder from the date of suéh termination to the end
bf fhe term of this Lease as to such Car over the then
present worth of the then fair rental vaiue of such Car
for such period computed by discounting to the date of
such termination rentals which the Lessor reasonably

estimates to be obtainable for the use of the Car during
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such period, such present worth to.be computed in each
case on a basis of a 10% per annum discount, compound-
ed annually from the respective dates upon which
rentals would have been payable hereunder had this
Lease not been terminated, and (ii) any damages and
expenses, including reasonable attorneys' fees, in
addition thereto which the Lessor shall tave sustained
by reason of the breach of any covenant cr covenants of
this Lease other than for the payment of rental.
The remedies in this Leasevprovided in favor of the
Lessor shall not be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedies in its favor
existing at law or in equity. The Lessee hereby waives any
mandatory requirements of iaw, now or hereafter in effect, which
might l1imit or modify any of the remedies herein provided, to
the extent that such waiver is pérmitted by law. The Lessee

hereby waives any and all existing or future claims to any

offset agaipst the rental payments due hereunder, and agrees
to make the rental payments regardless of any offset or claim
which may bé asserted by Lessee or on its behalf in connection
with theileaserof the Cars.

The failure of Lessor to exercise the rights granted it

hereunder upon any occurrence of any of the contingencies set
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forth herein shall not constitute a wailver of any such right
upon the continuation or recurrence of any such contingencies
or similar contingencies.

11. RETURN OF CARS UPON DEFAULT. If the Lessor shall

terminate this Lease pursuant to Section 10 hereof, the ILessee
shall forthwith deliver possession of the éars to the Lessor.
For the purpose of delivering possession of any Car or Cars

to the lLessor as above required, the Lessee shall at its own
cost, expense and risk (except as hereinaffer stated)

A. forthwith place such Cars upon suéh storage
tracks of the lessee as the Lessor may designate or,
in the absence of such designation, as the Lessee mayv
select,

B. pe}mit the Lessor to store such Cers on such
tracks for a period not exceeding six months at the
risk of the Lessor, and

C. transport the same, at any time within such
six months' period, to any place on the lines of
railroad operated by it or to any connecting carrier
for shipment, all as directed by the Lessor.

The assembling, delivery, storage and transporting of the Cars
as hereinbefore provided are of the essence of this Lease, and

upon application to any court of equity having jurisdiction in
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the premises the Lessor shall be entitled to a decree against
the ILessee requiring specific performance of the covenants of
the Lessee so to assemble, deliver,rstore and transport the
Cars.,

Without in eny way limiting the obligation of the ILessee
under the foregoing provisions of this Section 11, the Lessee
hereby irrevocebly esppoints the ILessor as the agént and

attorney of the Lessee, with full power and authority, at any

%

time while the Lessese is c¢hligated to deliver possession of
any Car to the lessor, to demand and teke possession of such
Car in the neme and on tchzli of the Lessee from whosoever shall

be a2t the time in possession of such Car.

12. ASSICGNM=NT; POSSESSION AND USE. This Lease shall be

assigneble in whole or in éart by the Lessor without the Eonsent
of the lLessee, but the Lessee shall be under no obligation to
any assignee of the Lessor except upon written notice of such
assignment from tne4Lessor.

So long as the Icszszeze shall not be in default under this

Iease, the Lessee shell ve entitled to the possession and use

()

of the Cars in accordence with the terms of this Lease, but,
without the prior written consent of the Lessor, the Lessee

shall not assign, trensfer or encumber its leasehold interest

(@

ars or any of them excep: that such cars

1%

under this ILease in the

or any of thermn may be sub-leased to any affiliated railroad without the

written consent of the Lessor. The Lessee shall not, without the prior
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written consent of the Lessor, part with the possession or control of,
or suffer or allow to pass out of its possession or control, any of the
Cars, except to the extent permitted by the provisions of this paragraph
or the succeeding paragraph.

So long as the lessee shall not be in defeault under
this Lease, the lLessee shall be entitled to the possession of
the Cars and to the use thereof upon the lines of railroad
owned or operated by it (either zlone or jointly) or by any
corporation a majority of whose voting stcck (i.e., having
ordinary voting power for the election of = mejority of ifs
Board of Directors) is owned directly or indirectly by the
lessee, or uéon lines of railroad over which the lLessee or any
such corporation has trackage or other operating rights or
over which railroad cars of the Lessge are regularly operated
pursuant to cbntract, and also to permit the use of the Cars
upon connecting énd other railroads in the usual Interchange
of traffic, but only upon and subject to 211 the terms and
conditions of this Lease; and lLessee nmay receive and retein
cémpensation for such use from other rzilroads so using any
of the Cars.

Nothing in this Section 12 shall be deemed to restrict

the right of the Lessce to assign or trensfer its lezsehold
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. Interest under this Lease in the Cars or possession of the
Cars to ény cbrporation (which shall have duly assumed the
obligations hereunder of the Lessee) iﬁto or with which the
Lessee shall have become'merged or consolidated or which shall
have acquired the property of the Lessee as an entirety or

substantially as an entirety.

13. OPINION OF COUNSEL, Concurrently with the execution
and delivery of this lease, the Lesseé.will deliver to the
Lessor the written 6pinion of counsel for the lessee, in form
and substance satisfactory to the Lessor, to the effect that

A. the Lessee is a corporation legally incor-
porated and validly existing, in good'standing, under
the laws of the Commonwealth of Pennsylvania, with
full corporate powér to enter into this lease;

B. this Lease has been duly authorized, executed
and delivered by the Lessee and constitutes a valid,
legal and binding agreement of the Lessee enforceable
in accordance with its terms;

C. 1if this Lease 1s filed and recorded with the
Interstate Commerce Commission pursuant to Section 2Cc
of the_Interstate Commerce Aét and deposited with the
Registrar General of Canada pursuant to Section 148 of

the Railway Act no other filing, recordirg or depositing

-2l .




is necessarj to protect the Lessor's title to the
Cars in the United States of America and in Canada;

D. no approval is required from any public
regulatory body with respect to the entering intp
or performance of this Lease; and

E. the entering into and performance of this
Lease will not result in any breach of, or constitute
a default under, or result in the creation of any
lien, charge or encumbrance upon the lLessee's iease—
hold interest under this Lease in the Cars pursuant to,
any indenture, mortgage, deed of trust, bank loan or
credit agreement or other instrument to which the
Iessee is a party or by which it may be bound.

14. RECORDING; EXPENSES. Prior to the delivery and

acceptance of the first Car, the Lessee will, without expense
to the Lessor, cause this lLease to be filed and recorded with
the Interstate Commerce Commission in accordance with Section
20c of the Interstate Commerce Act and to be deposited with
the Registrar General of Canada in accordance.with Section 148
of the Railway Act. The Lessee will, at its expense, from |
time to time do and perform any other act and will execute,
acknowledge, deliver, file, register, record and deposit (and

will re-file, re-register, re-record or re-deposit whenever
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required) any and all further instruments.}equired by law
or reasonably requested by the Lessor, for the purpose of
proper protection, to the satisfaction of the Lessor, of its
title to the Cars, or for the purpose of carrying out thé
intention of this Iease.

The Lessor shall have the right, at any'time during
the term of this Lease, to appoint a bank or trust company
selected by it to act as agent or trustee for it hereunder.

15. LESSOR'S RIGHT TO PERFORM AND PAYMENTS BY LESSEE.

If Lessee fails to make at the agreed time any payments required
by this Iease or fails to discharge any of its ofther obligations
contained herein, Lessor may, but shall not be required to,
make such payments or discharge such obligations. vThe amount
of any such payment and'Lgssor's expenses, including (without
limitation) reasonable legal fees and expenses, in connection
therewith and with such performance, shall be payable by
Lessee promptly upon notice from Lessor that such amount 1s
due.

Any provision herein that Lessee shall take any action

shall require Lessee to do so at its sole cost and expense.
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‘Lessee shall pay Lessor interest at the rate of 7 per cent
per annum (to the extent lawful) from the date it 1s required
to make any payment of rent or other amount hereunder to
Iessor to the date such payment is made.

16. NOTICES. Any notice required or permitted to be
given by either party hereto to the other shall be deemed to
have been given when deposited in the United States mail,
first-class certified mail, postage prepaid, addressed as
follows:

If to the Lessor:

Continental Illinois National Bank
and Trust Company of Chicago

231 South LaSalle Street

Chicago, Illinois 60690

If to the Lessee:

Bessemer and Lake Erie Railroad Company
Gateway Four
P.O. Box 536
Pittsburgh, Pennsylvania 1532C
or addressed to either party at such other address as such

party shall hereafter furnish to the other party'in writing.

17. IAW GOVERNING. This Agreement shall be construed

in accordance with the laws of Illinois; provided, however,
that the parties shall be entitled to all rights conferred
by Section 20c of the Interstate Commerce Act and Section 148

of the Railway Act.
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18. MISCELIANEOUS. If this Lease or any provision

hereof shall be deemed invalid, illegalQ or unenforcesble in
eny respect or in any jurisdiction, the validity, legality,
and enforceability of this Leaée in other respects and ofher .
Jurisdictions shall not in eany way be impaired or affected
thereby.

The section headings in this Lease are for convenience
of reference only and shall not be considered to bve é paert of
this leese.

This Lease (including Schedules A and B), conteins
the entire understanding of Lessor and Lessee with regard to
the lease of the Cars hereunder.

This Lease, and any lease supplemental hereto, may be
executed in several counteréarts each of which, when.so )
executed, shall be deemed to be an original, and in each case
such counterparts together shall constitute but cne and the
same instrument.

Affiliated railroad as used in this lease, shall mean any railroad

all of whose stock is'owned by United States Steel Corporation.
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IN WITNESS WHEREOF, the Lessor and the Lessee, each
pursuant to due corporate authority, have Eauéed these presents
to be signed in their respective corporate names by duly
authorized officers and their respective corporate éeals to

be hereunto affixed and duly attested, as of the date first

above written.

CONTINENTAL ILLINOIS NATIONAL EBANK
AND TRUST .COMPANY OF CHICAGO

s ’ﬁéﬁ’@%"
Attest:
Vice President ' (Corporate Seal)
e BESSEMER AND LAKE ERIE RATLROAD COMPANY
By %ﬁ/ﬁzéz}é
Vice President - Fernearoe—
Attest:

Secgg;ﬁt;>r\.L‘~—'_*'““““*§\ (Corporate Seal)
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STATE OF ILLINOIS,
SS:
COUNTY OF COOK R

On this 7 day of é%f:f: , 1971, before me
personally appeared - 7 A , to me

personally, known,~who, being by me duly sworn, says that
he 1is 494;*$<$4£é¢*‘f’43' of Continental Illinois
National Bank and Trust Company of Chicago, that one of
the seals affixed to the foregoing instrument is the
corporate seal of the sald corporation, that said instru-
ment was signed and sealed on behalf of said corgoration
by authority contained in its By-laws, and he acknowledged

that the execution of the foregoing instrument wes the free
act and deed of saild corporation. :

(Notarial Seal) B

CCiMMONWEALTH OF PENNSYLVANTA,

SS:
COUNTY OF ALLEGHENY s .
On this ﬁ’—{ day of , 1971, before me
personally appeared V. i, Ko petsch , to me

personally known, who, being by me duly sworn, says that
he is a Vice President of The Bessemer and Lake Erie
Railroad Company, that one of the seals affixed %o the
foregoing instrument 1s the corporate seal of the said
corporation, that sald instrument was signed and sealed

on behalf of said corporation by authority of its Board

of Directors and he acknowledged that the execution of the

foregoing instrument was the free act and deed of said
corporation.

Dby TN Foin

(Notarial Seal) ¢7

DOROTHY M. T/RR, Notary Public
Pittshurgh, Ailzgicny Co., Pa.
My Commission Expires
March 31, 1974




SCHEDULE A

-

Quantity: 200 |

Type: HT - 100-ton and 77-ton hopper cars
Reconstruciion Bessemer end Lake Erie Rellroad Compeny

Specifications: Specification No. 252 dated February 10, 1971

Lessee's Road
Numbers (inclu-
sive):

Reconstruction B _
 Price: - $1,235,200.00 ($6,176.00 per car)

Delivery Schedule ,
(Estimeted): On or before December 31, 1971 .

Specifications approved:
BESSEMER AND LAKE ERIE RAIILROAD COMPANY

By %W/@%Z

7"Vice President~ Fer
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SCHEDULE B

"Casualty Value" of any unit of the Cars as of any
particular date shall mean the product derived from multiplying
(i) the percentage figure opposite the notation for the appro-
priate time period as set forth in the table appearing below
by (ii) the sum of the purchase price of such unit plus the
reconstruction price applicable to such unit as these two prices
are defined in Section 1 of the Lease.

CASUALTY VALUE TABLE . )

Before Payment No. 1 100.0000C%

Thereafter but before payment No. 2 99.54161
1 1 " 1 (1] 3 99 . 01972
" 1 " 1 " u_ 98.“—3353
n 1" i 1 n 5 97.78225
1 i " ] n 6 97.06507
1" L 1 14 4] 7 96 . 28201
" . ] i 1 1" 8 95.43226
n " n noooon v 9 9}_[_ . 51500
n n i 1 " : - 10 93.52937
Con o sy
12 91.35187

] n 1 n n _ 13 90 . 15828
1 n 4] 1] n 14 88 .89363
1] 1 ] " n 15 87 . 55771
[} 1 1t 1" " 16 86 . 1“‘961
" 14 L4 i 1] 17 84.6684&
n L} " n 1" 18 : 83‘ 11329
" 11 " 11 " 19 81.)48381
" it L} n n 20 79. 77908
n 1" ] " n ol 77 . 99816
] 1 1" n 1 20 76 . 14010
n " " " n - 23 T4.25537
] 1" 1] n 1" 214_ 72. 3“'365
1 1" " 1t n 25 70 .)-!—OL'-61
1 11 1] 14 " 26 68 .43789
1 " 4] n n 27 66 . 44359
" " 1" " 1] 28 64 . 42138
4] ] " 1 ] 29 62. 37089

" ] 1 " " . 3¢ 60.29179
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